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GRACECHURCH MORTGAGE FINANCING PLC 

 (incorporated under the laws of England and Wales with limited liability under registered 

number 5673206) 

£25,000,000,000 

Residential Mortgage Backed Note Programme 

(ultimately backed by the mortgages trust) 

 

This base prospectus supplement (the "Supplement") is supplemental to, forms part of and must be read in 

conjunction with the base prospectus dated 14 November 2011, which together constitute a base prospectus (the 

"Base Prospectus") prepared by Gracechurch Mortgage Financing PLC (the "Issuer") with respect to its £25 

billion Residential Mortgage Backed Programme (the "Programme"). This Supplement constitutes a 

supplementary prospectus in respect of the Base Prospectus for the Issuer for the purposes of Section 87G of the 

Financial Services and Markets Act 2000 ("FSMA"). 

Terms defined in the Base Prospectus shall, unless the context otherwise requires, have the same meaning when 

used in this Supplement. This Supplement is supplemental to, and shall be read in conjunction with, the Base 

Prospectus and other supplements to the Base Prospectus issued by the Issuer. 

This Supplement has been approved by the United Kingdom Financial Services Authority (the "FSA"), which is 

the United Kingdom competent authority for the purposes of Directive 2003/71/EC (the "Prospectus Directive") 

and relevant implementing measures in the United Kingdom, as a base prospectus supplement issued in 

compliance with the Prospectus Directive and relevant implementing measures in the United Kingdom.  

The purpose of this Supplement is to: 

(a) update the information in the section entitled "The Basis Rate Swap Agreement" in the Base Prospectus 

to reflect the fact that the basis rate swap agreement will be amended so as to no longer be operated as 

a single swap transaction, whereby the basis rate swap provider was required to pay a unified swap 

provider amount and funding was required to pay a unified funding amount, each reflective of the 

characteristics of the entire mortgage portfolio.  Instead, the amended Base Rate Swap Agreement, 

whilst still delivering, in aggregate, the same cash flows as would have been paid, will comprise of 

separate swap transactions whereby the basis rate swap provider's and funding's obligations in respect 

of each swap will be linked and therefore calculated by reference to a specific sub-portfolio of the 

overall mortgage portfolio, reflective of both: (a) the interest rate product type of mortgage loan at the 

time, and (b) a range of terms of remaining fixed rate periods of mortgage loans (or in the case of 

swaps linked to the tracker rate mortgage loan or standard variable rate mortgage loan, a range of 

remaining maturities of mortgage loans);  

(b) update the risk factor entitled "Modification to the Transaction Documents and Waivers of Breach of 

Terms" to reflect the fact that the issuer security trustee will, pursuant to the terms of the issuer security 

trust deed, and the funding security trustee will, pursuant to the terms of the funding security trust deed, 

be required to approve of any modifications requested to be made by the issuer and/or the seller (at its 

sole discretion) to any transaction documents, without first seeking to determine if such requested 

modification is materially prejudicial to the interest of noteholders of notes issued after the date of this 

prospectus supplement or without first seeking the direction of such noteholders, provided that the 

seller certifies: (a) that such modification is required to be made as a result of or to implement any new 

or published draft criteria anticipated to be adopted at any point in time by any rating agency; and (b) 
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that the implementation of such modifications would not adversely affect the then current ratings of the 

Notes; and 

(c) update the Base Prospectus to reflect the fact that, following the publication of the revised Fitch 

counterparty criteria for structured finance transactions on 31 May 2012, the relevant parties (including 

the Issuer, Funding and the Mortgages Trustee) will amend the transaction documents so that any 

actions, requirements or obligations that would have been triggered by the placement of an entity at 

"rating watch  negative" by Fitch is no longer so triggered or required at such point in time and 

occurrence by any such entity. 
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IMPORTANT NOTICES 

The Issuer accepts responsibility for the information contained in this Supplement and declares that, having 

taken all reasonable care to ensure that such is the case, the information contained in this Supplement is, to the 

best of its knowledge, in accordance with the facts and contains no omission likely to affect its import. 

To the extent that there is any inconsistency between (a) any statement in this Supplement or any statement 

incorporated by reference into the Base Prospectus by this Supplement and (b) any other statement in, or 

incorporated by reference into, the Base Prospectus, the statements in (a) above will prevail. 

Save as disclosed in this Supplement, no significant new factor, material mistake or inaccuracy relating to the 

information included in the Base Prospectus which is capable of affecting the assessment of the Notes issued 

under the Programme has arisen or been noted, as the case may be, since the publication of the Base Prospectus.  

Investors should be aware of their rights under Section 87Q(4) of the FSMA. 

11 June 2012 

 

 

 

 

 


